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AGREEMENT pfb V]

Entered into and signed in HAIFA on the 218k day of February,
1995

between
The Armament Development Authority
(hereinafter RAFAEL")
as one party

and

Zvi Rafiah - I.D. 953084
Mishmeret Street 20, Tel-Aviv 7 oL

(hereinafter "the Consultant =omov o et

as the other party Tt

ii‘-)‘

Whereas, the Consultant deals and specializes in:@;ﬁketingfsﬁd

advancing sales in the U.S.A., and - 5w o

Whereas, RAFAEL is interested in obtaining consultation services
in the consultant's area of dealing and specialization; and

Whereas, the Consultant offered RAFAEL his services in his areas
of dealing and specialization (hereinafter "the Services") and
RAFAEL has accepted the Consultant's offer.

e t was ente into betw t

1. The preamble to this Agreement is an integral part hereof.

2. The Consultant will provide Services to RAFAEL in accordance
with this contract, and RAFAEL is contracting with the
Consultant in order to get the Servj
with the terms of this Agy

all in accordance

ement.




a. The period and length of this Agreement is from 1.1.95
until 31.12.96.

b. Notwithstanding sub-section A above, each party is
entitled to revoke this Agreement at any time by
delivering a written notice 60 days in advance, and
this Agreement will be considered revoked as of the
date mentioned in the revocation notice.

A revocation notice, as mentioned, will not serve as a
cause for claiming compensation of any type, and the
Consultant will be entitled, in the case of revocation
by RAFAEL, only to those payments owed to him under
this Agreement up to the date of revocation according
to the revocation notice.

The Consultant hereby declares and undertakes that he has
the proper knowledge, enterprise, specialization, experience

and qualification required for. Services, and ‘takes upon.

himself to act, while providing Services, in a personal
manner, with confidence, punctuality and proficiency of his
best professional ability.

The Consultant will not act within the scope of hig
expertise on behalf of any other entity or in a matter that
might be against the interests of RAFAEL or provide services
in a business or professional competition between such an
entity and RAFAEL, and the Consultant will give RAFAEL
immediate notice about the possibility of a conflict of
interest as mentioned above that might be revealed during
the provision of Services.




In connection with the Consultant's activities on behalf of
TA'AS and in the event of a conflict of interest for the
Consultant as between his obligations to RAFAEL and TA'AS,
the Consultant will provide notice to RAFAEL, and RAFAEL
will consult with TA'AS, and reach an agreement with TA'AS
on how to handle the matter. The Consultant will be bound
by the agreement between RAFAEL and TA'AS.

The Consultant declares that he has notified TA'AS regarding
the details of this section.

a. The Consultant will register himself as a "registered
business" for purposes of (Israeli) Income Tax, and
will make all necessary arrangements for functioning
as an independent contractor, including opening a file
with the National Insurance and the 1Income Tax
authorities.

b. In order to prevent doubt, it is agreed and declared
~that there will be no employee ~and employer
relationship between RAFAEL and the Consultant, and
nothing in this Agreement shall be construed as
creating such a relationship.
3
For the ongoing consultancy services, RAFAEL will pay the™
Consultant as follows:

a. RAFAEL will pay the Consultant every calendar month,
during the period of this Agreement, a fixed amount in
New Shekels which is the equivalent of 1000 (one
Thousand) U.S.A. Dollars.

b. For days spent abroad in order to carry out
consultancy work for RAFAEL, and after this
consultancy work and the anticipated related expenses
are approved, in writing, by the Deputy for Operations
at RAFAEL's Marketing Division, the Consultant will be



H

(1) For every day abroad, including flight days, a
sum in New Shekels equivalent to 580 U.s.a
Dollars.

(2) Notwithstanding sub-section b(1) above, for
Saturdays and Sundays that the Consultant was not
asked specifically to act in, on behalf of
RAFAEL, he will be paid a sum in Shekels
equivalen to 230 vu.S.a Dollars instead of 580
U.S.A. Dollars.

(3) Lodging éxpenses in hotels on a similar or
equivalent level to "Jefferson" hotel in
Washington and “Drake* in New York.

(4) Meal eéxpenses of 75 Dollars per day.

(5)».Reimbursement of entertainment 'expenseé; taxis
‘ expenses, and expenses covering mail and
telephone.

(6) Reimbursement of round trip flight expenses,
ISRAEL~U.S.A. as well as U.S.A domestic flights,\\
if made especially for carrying out consultancy
work on behalf of RAFAEL. The reimbursement will
include business class air fare, any tax and levy
imposed on air fare as well as insurance expenses
covering health and luggage.

The payments detailed in Sub-section b(3), b(5) and
b(6) above, will be made against approvals/receipts.

Without affecting the above, the Consultant will be
paid an advance for the eéxpected cost of expenses
before évery trip, and a final accounting will be made
Rn his return.

v’




a. In addition to all the payments mentioned above,
RAFAEL will pay the Consultant commission for
deals that result in a final contract between
RAFAEL and a client in the U.s.A. during the
period of the validity of this Agreement, when
the intermediation OT any other activity of the
Consultant done in accordance with RAFAEL's
demands constituted the direct and necessary
factor for signing the deals as stated above.
Each subject, on which a deal signed between
RAFAEL and the client will entitle the
Consultant to commissions, will be agreed upon
between the parties (hereinafter "Subject",
"List of Subjects", respectively). A list of the
Subjects is- enclosed in Annex a and is an
integral part of this Agreement. Adding a
Subject, as mentioned above, requires updating

the "List ofvSubjects” in-Annex-A,- "An approval

for adding a Subject to the "List of Subjects"
will be given in writing, by the Deputy for
Operations in RAFAEL's Marketing division.

“the Basic Consideration") will be the sum of the
contractual consideration paid to RAFAEL for sales,
not  including taxes, fees, debit payments,
transportation eXpenses, storage, insurance, whether
paid in the customer's country, Israel, or any other
country in between.

An option to purchase given to a client in the
contract will be considered as a separate deal
occurring as of the date of the exercise of the
option.

t
b




c. The commission rates will be varied according to the
amount of the Basic Consideration, for each item

seperately, as follows:

BASIC CONSIDERATION COMMISSION RATE IN %

For the first Basic Consideration,
per same Subject, up to 5 M$ 0.6 (six tenths)

For the additional 5 M$, of the

Basic Consideration, per same Subject 0.4 (four tenths)
For any additional Basic Consideration, 0.125 (One hundred
per same Subject and Twenty Five
thousandths)
d. It is hereby agreed that for the sake of establishing

the commission rate, as per sub-section 8(c) above,

‘all orders .and sales of the same Subject, including
orders andvsales of its derivatives, as well as

service orders and/or 1ILS related to the same item,

will be considered as one cumulative order.

e. It is hereby agreed that for the sake of establishing K\

the commission rate, as per sub-sections 8(c) and 8(d)
above, orders and sales of every Subject that occurred
while the previous agreements between the parties were
in force will be taken into consideration. For
example, for a Subject known as POPEYE or AGM 142,
of which the Basic Consideration for orders received

and sales made is over 10 M$, the commission rate will
be 0.125%.
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Notwithstanding the above, the sum of
accumulative commission that the Consultant will be
entitled to for total deals in a year will not exceed
@ sum equivalent to 160,000 (one Hundred and Sixty
Thousands) U.S.a. Dollars. Any additional amount, if
it exists, will be canceled and will not Pass to the
following vyear. To pbrevent any doubt it is clarified
that the above isg not aimed at reducing the commission
fees that the Consultant will be entitled to in the
following year, due to Basic Consideration sums that
will be actually paid to RAFAEL in the same following
year.

The Consultant will also be entitled to commission
fees for deals that were signed not later than 24
months after the expiry of validity of this Agreement,
if the Consultant would otherwise have been entitled

- to the commissionsg pursuant to the terms of the

Agreement.

Commissions will be paid to the Consultant in New
Shekels according to the representative exchange rate:
of the U.S.A. Dollar on the actual day of payment, and °
that is after the Basic Consideration or any part of
it was actually received by RAFAEL, due to the
commission-generating deal, and in the proper relative
rate, RAFAEL will notify the Consultant as to the sum
owed to him as commission after the receipt of any
consideration ag mentioned.

Further payments payable to the Consultant by RAFAEL
will be paid within 30 days from Providing RAFAEL with
the bill and in respect of an invoice.




10.

11.

12.

c. All sums mentioned in this contract in U.S.A. Dollars
will be calculated in New Shekels according to the
representative exchange rate on the date of payment.

d. The Consultant will provide RAFAEL with a receipt for
each payment of commission.

e. All the above sums do not include value Added Tax
(V.A.T.).

The Consultant will be guided and will act in accordance
with the guidelines and directions of the Deputy for
Operations at RAFAEL's Marketing division.

The Consultant will report to RAFAEL regularly and in full
detail about all the stages of his activity in giving
Services according to this Agreement, including
specification of all the expenses involved in any matter and

indication of dates and times, and attributing them to

specific deals or activities.

a. The Consultant hereby declares that he is aware of and
that it was emphasized to him that all material,
information and knowledge given to him or acquired by
him in relation to his activities in giving Services"
to RAFAEL, are confidential in both security and
business aspects, and he takes it upon himself not to
give any information or knowledge as mentioned to
anyone not authorized by RAFAEL, and also to act
diligently to prevent any unauthorized body, as
mentioned, any access to any material or information
or knowledge of RAFAEL.

o



13.

u

+

In case he will be required to do so by RAFAEL, the
Consultant will have potential clients sign a non
disclosure agreement for the keeping of business
gecrecy or any other version decided by RAFAEL, as a
condition for accepting any information in relation to
the subject deal.

The Consultant undertakes to obey any security
instructions and knowledge safeguarding as given to
him from time to time by RAFAEL, and to act in
accordingly.

If the Consultant breaches any directive from this
section, RAFAEL will be entitled to revoke the
contract by immediate notice in addition to any other
remedy provided to RAFAEL, and the arbitration section
mentioned herewith will not become due on all the
attached in revoking the contract according to this
section.

Any knowledge and/or copyrights and/or patent and/or
invention and/or any intellectual (mental) property
handled and/or acquired and/or created in relation to
the Consultant's activity according or during this
Agreement, will be the sole property of RAFAEL, and
the Consultant will have no right in relation to them.

The Consultant undertakes to provide RAFAEL, at the
end of the validity of this Agreement, with all
documents including research, calculation, program and
any sample or product he acquired in relation to his
Services according to this agreement and are not the
property of a third party. The Consultant will not
leave with himself or with any third party, any copy
of knowledge products _ag mentioned above.




14,

15.

16.

a.

—10_

Excluding that mentioned in 12.c, any disputes and
disagreements between the parties will be decided by

a single arbitrator appointed by both parties, and the
decision of the single arbitrator appointed will be
final and absolute and will bind the parties.

The arbitrator will not be bound by the laws of
evidence or to the rules of legal procedure and will
be authorized to give interlocutory decrees and a
decision even if one party has not appeared before him
80 long as he was summoned.

This paragraph shall be considered as an arbitration
agreement.

Arbitration requires the confirmation of the Attorney-
General. If confirmation has been asked and refused,
the parties will be entitled to go to Court.

The .parties hereby waive the need for sending notarial
notices or warnings.

Stamp duty due to this Agreement will fall o

in equal shares between them.

IN WITNESS WHEREOF THE PARTIES HEREUNTO SET THEIR HANDS

The Consultant RAFAEL

n both parties y

3

AN

~




- 11 -

nne emen t n
FAE d Zv i

Herewith are the subjects according to sub-section 8a of the
Agreement:

1. POPEYE/AGM-142

2. BRADLEY Add-On Armor

3. Space Engines to ARC

4. Boost Phase Intercept - B.P.I.

5. Boost Penetrator with Lockheed
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